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Ben Banipal, P.E. 
Acting Associate Director 
Technical and Enforcement Branch (SF-T) 
Superfund Division 
United States Environmental Protection Agency, Region 6 
1445 Ross Avenue, Suite 1200 
Dallas, Texas 75202-2733 

Re: Delta Shipyard Superfund Site. Houma. Terrebonne Parish. Louisiana SSJD No. 06GC 

Dear Mr. Bani pal: 

This Jetter is in response to a CERCLA 104 (e) Informatio.n Request dated October 11. 
2012 and received in our offices on October 22,2012. We appreciate the accommodation of Mr. 
Robert Werner with EPA Region 6 granting our request for a brief extension of time in which to 
respond to this request. 

The request is addressed to the Chromalloy American Corporation (CAC) seeking 
responses and information in the possession of CAC related to the above referenced facility for 
activities, if any, conducted by CAC prior to 1986 related to the facility. As instructed we have 
printed the questions presented in Enclosure 3 and then provide our responses. 

Question # 1: Please identify the person(s) that answer the below questions on behalf of 
Chromalloy American Corporation (CAC-DE), a Delaware corporation. Please also include 
the person(s) contact information (address, phone munber, e-mail address). 

Response # 1: The contact information of the person answering these questions is: 

Brian L. Buniva 
Senior Director Environmental Health & Safety and Senior Counsel 

Sequa Corporation 
300 Blaisdell Road 

Orangeburg, New York 1 0962 
or 

Sequa Corporation 
707 E. Mrun Street, Suite 1450 

Richmond, Virginia 23219 
845-230-7374 (Direct Line) 
804-873-0610 (Cell Phone) 
Brian Buniva u. ~cqua.com . 
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Question # 2: Please identify the organizational relationship, if any between CAC - DE and the 
below listed corporate entities. 

A. Delta Iron Works, Inc., a Louisiana corporation, and/or 
B. Delta Iron Works, [nc. a Delaware corporation, recognized in Louisiana, and/or 
C. Chromalloy American Corporation, a Delaware corporation, recognized in Louisiana, 

and/or 
D. Chromalloy American Corporation, a Delaware corporation, recognized in Missouri, 

and/or 
E. CRO Acquisition Corp., a Delaware corporation, recognized in Louisiana, and/or 
F. CRO Acquisition Corp., a Delaware corporation, recognized in Missouri, and/or 
G. Chroma1loy American Corporation, a Delaware corporation, recognized in Louisiana. 

Response # 2: 

A. Upon information and belief, sometime in the early 1970s Chromalloy American 
Corporation (CAC-DE) acquired Delta Iron Works, Inc. , a Louisiana corporation. 

B. Upon information and belief, Delta Iron Works, lnc., a Delaware corporation, 
recognized in Louisiana, is the same entity as Delta Iron Works. Inc., a Louisiana 
corporation. 

C. Upon information and belief, Chromalloy American Corporation, a Delaware 
corporation, recognized in Louisiana, is the same entity as Chromalloy American 
Corporation, a Delaware corporation. 

D. Upon information and belief, Chromalloy American Corporation, a Delaware 
corporation, recognized in Missouri, is the same entity as Chromalloy American 
Corporation, a Delaware corporation. 

E. Upon information and belief, CRO Acquisition Corp., a Delaware corporation, 
recognized in Louisiana, was an acquisition vehicle by which Chromalloy American 
Corporation, a Delaware corporation, was merged into Sun Chemical Corporation in 
or around 1986. 

F. Upon information and belief, CRO Acquisition Corp., a Delaware corporation, 
recognized, in Missouri, was an acquisition vehicle by which Chromalloy American 
Corporation, a Delaware corporation, was merged into Sun Chemical Corporation in 
or around 1986. 

G. Upon information and belief, Chromalloy American Corporation, a Delaware 
corporation, recognized in Louisiana, is the same entity as Cbromalloy American 
Corporation, a De.laware corporation. 

Question# 3: Please provide copies of all documents available to CAC-DE that pertain to DS's 
boat and barge cleaning and repair facility at the Site. 

Response # 3: Enclosed please find a copy of the August 29, 1980 Purchase Agreement between 
ChromaUoy American Corporation, a Delaware corporation C'Seller") and Delta Services, Inc., 
an unincorporated joint venture organized under the laws of the State of Louisiana ("Buyer"). 
Included among the businesses sold under the Agreement was Delta Shipyard (DS). As reflected 
in Section 1 of the Purchase Agreement the assets conveyed to Delta Services, lnc. included " (i) 



Sequa Corporation 

All books of account, records, computer software pertaining to the internal financial programs of 
the Businesses, files, invoices, sales records, sales correspondence, price lists, office stationery, 
supplies, correspondence and memoranda, customer and supplier lists, engineering, production 
and other technical drawings, data, specifications and records of the Businesses~ . . ." 
Accordingly, upon information and belief ail records and documents related to DS were 
transferred to the unincorporated joint venture known as Delta Services, Inc. in 1980. 

Question # 4 : Please provide copies of all documents available to CAC-DE's corporate 
predecessor(s) that pertain to DS's boat and barge cleaning and repair facility at the Site. 

Response# 4: See Response to Question # 3, above. Accordingly, upon information and belief 
a ll records and documents related to DS were transferred to the unincorporated joint venture 
known as Delta Services, Inc. in 1980. 

Question # 5: Please identify the name(s) of CAC-DE's corporate predecessor(s) that owned 
and/or operated the Site prior to 1986. 

Response # 5: Upon information and belief, CAC-DE has no information regarding whether or 
not any corporate predecessor(s) of CAC-DE owned and/or operated the Site prior to L986. 
Upon information and beliefCAC-DE did not own or operate the Site after 1980. 

Question # 6: Please provide copies of all recorded instruments, filed with the Terrebonne Parish 
Clerk, that document ownership of the Site by one or more of the corporate entities listed above 
in question 2. 

Response # 6: See Purchase Agreement produced in response to Question # 3, above. Upon 
information and belief we are not in possession of any recorded instruments filed with the 
Terrebonne Parish Clerk that document ownership of the Site by one or more of the corporate 
entities liste above in question 2. 

Question # 7: From the corporate entities listed above in question 2, please provide copies of all 
contracts, agreements, and/or board of director meetings that pertain to ownership of the Site. 

Response # 7: See Purchase Agreement produced in response to Question# 3, above. Upon 
information and belief we are not in possession of any contracts, agreements, and/or board of 
director meetings that pertain to ownership of the Site. 

Question # 8: For the corporate entities listed above in question 2, please provide copies of all 
contracts, agreements, and/or board of director meetings that pertain to control. operation, and/or 
management ofDS. 

Response# 8: See Purchase Agreement produced in response to Question # 3 above. Upon 
information and belief we are not in possession of any contracts, agreements, and/or board of 
director meetings that pertain to control, operation, and/or management ofDS. 
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Question # 9: Please identify the names of ail business entities to which DS had provided boat 
and barge cleaning and repair services at the Site. 

Response# 9: Upon infonnation and belief DS did perform boat repair services for an entity 
knovm as Tidewater, Inc., believed to have been located in Louisiana. 

Question# 10: Please provide copies of all documents in CAC-DE's possession that pertain to 
DS's receipt and/or handling of any hazardous substances at the Site. 

Response# 1 0: See response to Question 3 above. 

Question# ll: Please provide copies of all documents in the possession of CAC-DE's corporate 
predecessor(s) that pertain to DS's receipt and/or handling of any hazardous substances at the 
Site. 
Response # 11: See Response to Question # 3, above. Accordingly, upon infonnation and 
belief all records and documents related to DS were transferred to the unincorporated joint 
venture known as Delta Services, Inc. in 1980. 

We trust that these responses and attached documents adequately respond to your 
questions. 

BLB/bb 
Enclosures 

Very truly yours, 

t!J-/;:1_:_ 
Brian L. Buniva 
Senior Director EH & S and Senior Counsel 
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PURCHASE AGREEMENT 

This 1s an agreement ("thlS Agreement") dated August 

L~, 1980, between Del ta Services Industries, ~n unincorpo

rated jo int venture organ1zed under t he laws o f the State of 

Louisiana, ("Buyer") and Chromalloy American Corporation, a 

Delaware corporation , ("Se ller~) . Both of the foregoi ng are 

somet i mes collectively referred to 1n this Aqreement as the 

"parties." 

Subject to the t erms and condit ions of th1s Aqree

ment 3nd the Schedu l es a nd Exhibits hereto, Buyer des 1res to 

purchase, a nd Seller des1res to sell, certain o f Seller's 

assets and Buyer desires to assu~e, a nd Seller desir es to 

transfer , certain of Seller's liabilities and obligat1ons. 

Therefore, the parties mutually agree to enter into 

this Aqreement under the terms of which: 

Section 1. A. Basic Agreement of Sale and Pur

chase. Subject to the terms and conditions contained in 

this Agreement, Seller shall sell, convey, t ransfer, assign, 

and delive r to Buyer, and Buyer shall purchase all of 

Seller's right, title and interest in and to the assets and 

property, real and personal, tang ible and intangible, of 

every kind and description, wherever located and whether or 

not carried and reflected on the In t er i m Balance Sheet, as 

hereinafter defined, includ ing all such assets and property 

acquired through the close o f business on the Closing, as 

CAC00092 



here1nafter defined~ ~hich are used 1n the conduct o f or 

const1tute a part o f the busines&es ident1fied o n Schedule lA 

to t his Agreement (each individually a ~aus1ness" or all 

collectively the "9usinesses~), which assets and property 

constitute a part of the assets of Chromalloy Natural 

Resources Company, a division of Se ller ( t he "Divislon ") . 

The foregoing assets and property to be transferred to Buyer 

hereunder are hereinafter collectively referred to as the 

"Assets . " 

The Assets shall 1nclude without lim1tat1on all o f 

Seller's riqht, tltle and 1nterest, as o f the Cl os1nq Date , 

in and to the following: 

(a) As disclosed in Schedule !A(a ) attached 

hereto and made a part hereot: securities, invest

ments, accounts receivable ( lncluding all accounts 

rece1vable of Seller with respect to the Businesses 

transferred prior to the Closing Date, as hereinafte r 

defined, to Chromalloy Finance Corporation, a 

wholly-owned subsidiary of Seller, (the "CFC Receiv

ables•), which receivables shall be retransferred to 

Seller for the account of the Businesses prior to 

the Clcs i nq Date for the purpose o f assiqninq the 

same to Buyer at the Closing), notes, loans receiv

able and prepaid expenses. 

-2-
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( b) As disclosed 1n Schedule IA (b) attached 

hereto and made a pa rt hereof: l~asehold (whether as 

les s o r o r lessee) i nterests i n real property. 

(c ) As disclosed in Schedu le IA( c) attached 

hereto and made a part hereof: fee interests 1n real 

pr operty. 

(d) As dlsc l osed 1n Schedule IA(d) attached 

hereto and made a pa rt hereof: all o the r interes t s 

i n land a nd leases (i ncluding opt ions therefor a nd 

all 9as, oi l and mlneral r1ghts and ro ya l t 1es). 

(e) As disclosed in Schedule IA (e) attached 

hereto and made a part hereof: permits and lic enses, 

(whether as licensor or licensee). 

( f) As disclosed in Sch edule IA (f) attached 

here to and made a part hereo f : contracts ( including 

cond itional sales contracts), commitments , purch ase 

and sale orders and options . 

(g) The right to receive mail and other com

muni cations and s h ipments of merchand ise addressed 

to the Businesses or to Seller with respect to the 

Businesses. 

( h) As disclosed in Schedule IA(h) attached 

he reto and made a part he reof: patents, copyr1gh t s, 

t r ademarks and service marks (toge the r with the 

-3-
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~oodw1ll associated therewith), trade names a nd all 

licenses ~nd r1qhts thereto w1th respect to the 

Businesses. 

(i) All books of account, records, computer 

~oftware pertalning to the i nternal financial 

programs o f the Bus1nesses, files, invoices, sales 

records, sales correspondence, price lists, o ffice 

s tationery, suppl ies, c orrespondence and memoranda, 

cus t omer and supplier lists, eng1neer1ng, production 

~nd other technical draw1ngs, data, specificat1ons 

and records of the Businesses : 

(6 (j) All invent ions, trade secrets, formulae, 

technical processes and information, processing and 

testing techniques and procedures, operating proce-

dures, all other intellectual property, all research 

data pe rta ining to any of the forego1ng o f Seller 

used with respect to the Businesses, all marketing 

and distribution information, techniques and proce-

dures, all other business data and information of 

Seller used with respect to the Businesses and the 

writings and drawings in which any o f the foregoing 

may be embodied. 

(k) As disclosed in Schedule lA(k) attached 

hereto and made a part hereof: all inventories of 

-4-
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3el ler used with respect to t he Bus1nesses of 

~hatsoever kind and natur~, ~herever located. 

(1) As disclosed i n Schedule IA ( l) attached 

hereto and ~ade a part hereof: m3ch1nery ~nd equip

ment, computer hardware, mar1ne vessels and equip

ment, ~ehlcles and aircraft and aeronaut1cal equip

~ent, and all attachments and parts therefor, small 

tools, 1nterests i n fixtures, furn1sh1ngs and 

improvements (whether fee or leasehold), factory 

equipmen t , fa ctory automot1ve eq u1 pment and office 

f urniture and equipment. 

(m) ~11 rights with respect t o the litigat1on 

set fo r th on Schedule 6(h) attached hereto and made 

a pa rt hereof, includ ing the right to selec t counsel 

and o therwise control s uch litigation. 

(n) As disclosed in Schedule IA ( n) attached 

hereto and made a part hereof: ce rtain specified 

assets listed on the Division 's admi nistrative 

ledger and Seller's other ledgers. 

· (o) Other than cash, any and all o ther assets 

that are reflected on the Final Balance Sheet, as 

such term is hereinafter def i ned. 

It is agreed t hat Seller will, subject t o t he terms and 

condi t1ons of this Agreement, transfer and assign the Assets 

·to Buyer; prov1ded and except that all such transfers and 

-s-
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~ss1gnments s hall be to the e xtent pe rmit ted by statute, 

regulation or the like. 

B. Excluded Assets. Anythlng in Sect1on lA to the 

contrary not~i thstanding, there s hall be ex cluded from t he 

assets, properties, rights and bus 1ness to be t ransferred to 

the Buye r hereunder the fo llo~tnq: 

(al the rights o f Seller under t h i s Agreement; 

( b ) any right to use d1rectly or indirectly 

t he name ·c~romalloy• ~ r •chromalloy American• o r 

any der1vat1on o r adaptat1on thereof; 

(c ) all r1ghts, propert ies or assets o f 

Se l l er not used ~ith respect to the a us1nesses or 

constituting a part t hereof : 

(d) those assets of Seller disclosed in 

Schedule lB(d) attached hereto and made a part 

hereof; 

(e) any asset or pr operty of Seller destroyed 

or damaged to such extent as to be s ubstantially 

unusable in t he conduct o f the Businesses or ~hich 

have been consumed, l iquidated, sold or other~ise 

disposed of i n the ordinary course o f business 

t hro ugh the Closing Date. 

C. Existence of Assets. It is understood and 

agreed that it i s the intent of t he part1es that Buyer 

acqui re al l o f the Assets as they exist on the date hereof 

( ~ith such changes in such Asse t s as may be permitted 

-6-

CAC00097 



L 

• 
pursuant to this Agreement between the date hereof and the 

Closing) and that the inclusion in Section lA above of 

a class of asset which does not exist on the date hereof 

(and does not come into existence prior to the Closing ) 

does not constitute an y express or impl ied representation or 

warranty by Seller with respect to such non-existent class 

of asset. 

Section 2. Interim Balance Sheet. 

~ttached hereto and made a part hereof as Schedule 2 

is the combined balance sheet s howing the balance sheet 

assets and balance sheet liabilities of the Businesses 

including certain other assets of the Division and Seller 

as disclosed in Schedule lA(n) hereto as of March 31, 1980, 

and foo tnotes related thereto (collectively the "Interim 

Balance Sheet•). Unless otherwise footnoted therein or 

otherwise disclosed in this Ag r eement or on Exhibit 4{e) 

hereto, said Interim Balance Sheet has been prepared in a 

manner consistent with the past practices of the Businesses 

and in accordance with generally accepted accounting prin-

ciples. 

Section 3. Earnest Deposit and Closing Purchase Price. 

(a) A cash deposit of4111111111111111111111~ 

Dollars (the ~earnest Deposit•) has been 

paid to Seller on even date herewith . Said Earnest 

Deposit shall be held and applied by Seller as 

follows: 

-7-
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(1) In the event the Closing does not for 

any reason whatsoever other than failure of 

Seller to fulfill its obligations under 

J(a)(iil), 4(cl, 8(b) and other than material 

failure of Seller to fulfill is obligations 

under Section 9 hereof, take place on or 

before September 15, 1980, Seller shall be 

entitled to retain .. llllllllllllllllllllllllll .. ~ 
Dollars S from the Earnest Deposit 

3nd shall forthwith return to Buyer the 

remaining 

S of the Earnest Deposit. 

{ii) In the event the Closing does take 

place on or before September 15, 1980, then 

said earnest Deposit shall be credited to the 

Closing Purchase Price as set forth in Section 

3(b) hereto. 

(iii) Upon the written request of any party 

providing financing as referred to in Section 

10 (a l hereof at any time and fro111 time to time 

following the date hereof through September 

15, 1980, Seller and Buyer and their authorized 

officers, without further consideration, shall 

execute and deliver to the requesting party 

such further documents or instruments of 

assignment, transfer, conveyance, endorsement, 

-a-
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di rect ion or authorizat ion, a nd other documen

tation, as the requesting party may reasonably 

request i n order to fulfill the purpose and 

i ntent of this Agreement , provided, however , 

that any o f the foregoing must be consistent 

~ith the provisions of this Agreement the 

Schedules and Exhibits hereto, including 

~1thout limitation any limitations co ntained 

i n the representations, warranties and covenants 

hereunder. 

(iv) The retention by Sel ler o f Two Hundred 

Fifty Thousand Dollars (5 250,000.00) of th e 

earnst Deposit shall, because of the impossi

bility of determining actual damages, be 

deemed liquidated damages, not a penalty, and 

Sellers sole remedy, in the event the Closing 

does not take place as aforesaid, against 

Buyer, its coventureres, agents and employees. 

Seller shall have no liability to Buyer for 

failure to fulfill its obl igations under 

Sections 8 and 9 hereof, in the event the 

Closing does not take place as aforesaid . 

(b) The purchase price to be paid at Closing 

( the •closing Purchase Price•) s hall be (i ) 

~hich is an amount equal to the Net Book Value (as 

such is defined in Schedule 3(b) attached hereto and 

-9-
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made a part hereof) shown on the Interia Balance 

Sheet plus (ii) a cash amount equal to the face 

va lue of all CFC ~eceivables to be retransferred to 

the Sel l er for the account of the Businesses prior 

to the Closing Date 1n the amount of 

and to be assigned to Buyer as provided in Section 

1A(a) hereof plus (iii) Dollars 

(~ less (iv) the Earnest Deposit 

provided in Section 3(b) hereof. By way of illustra

tion Schedule 3(b) calculates the Cl os ing Purchase 

Price. The final purchase price (the •r inal Purchase 

Price•) shall be determined pursuant to Section 4(d) 

hereof. 

(c) Payment. The Closing Purchase Price , 

less the Escrow Amount, as hereinafter defined in 

Section 13{c) hereof, shall be paid i n cash by Buyer 

to Seller at the Closing, as defined in Section 4(b) 

hereof. Payment of the Closing Purchase Price, less 

the Escrow Amount, shall be made in t he form of a 

s ingle certified or official bank check or wire 

trans fer drawn on immediately available funds 

payable to the order of Seller. Seller designates 

Account 110-3416-5 at First National Bank in St. 

Louis for deposit of said payment and approp r iate 

receipt therefor. 

-10-
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Section 4 . Closing Date: Closing: Transac tions : 

Adjustments to Clos ing Purchase Price. 

{a ) Closing Date. The "Closing Date• shall 

be August 31, 1980, and upon t he Closing, and 

~xcept as otherw ise s pec ifically prov1ded herein, 

s aid date shall be t he effective date o f all of the 

transactions con templated here1n. 

(b ) Closing. '!'he "Clos i ng " shall take !?lace 

•)n September 15 , 1980 at 9: 00 A.M ., C.D.T. at the 

offi ce o f Chromalloy American Co rpo rat ion, 120 South 

Ce n t ral Avenue, St . Louis, Missouri 63105 (the 

"Closing") . 

(c ) Closing Transactions . At t he Closing, 

subject to the te rms and conditions, representations 

and warranties set forth in this Agreement and 

accord ing to the t erms and conditions of the underly-

ing agreements governing the use, sale or transfer 

of the Assets: 

{i) Se ller will deliver, or cause to be 

de livered, to Buyer all bills of sale, acts of 

sale, ass ignments, and other documents and 

instruments executed on the date hereof in the 

form attached hereto and made a part hereof as 

exhibits 4(c}(i)(1) throug h 4(c)(i)(5) . 

(ii) Except as otherwise provided in 

this Agreement or the Schedules hereto, Seller 

-1 ,_ 
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shall surrender possess ion of all the Assets 

and control o f all t he Businesses as oE the 

close of business on ~he Closing ~o Buyer . 

{iii) Seller will deliver to Buyer com

plete and correct copies, certified by Seller's 

secretary or Assistant Secretary, of Seller ' s 

corporate resolutions authorizinq this Agree

ment and the transactions contemplated hereby. 

{iv) Seller will deliver to Buyer a 

fa vorable opinion o f counsel for Seller, 

dated as of the Closing, substan~ially i n 

~e form of Exhibit 4(c)(1v) attached hereto 

and made a part hereof. 

( v) Buyer, Seller and the Escrow Agent, 

as hereinafter defined, will execute the 

Escrow Agreement s ubstantially in the f orm 

attached hereto and made a part hereof as 

Exhibit 4(c)(v) (the "Escrow Agreement•) . 

(vi) Buyer will pay to Seller the 

Closing Purchase Price, less the Escrow 

Amount, in the manner provided in Section 3(b) 

hereof. 

(vii) Buyer will deliver to Seller 

complete and correct copies of all documents 

and instruments authorizing the transactions 

contemplated hereby as may be reasonably 

requested by Seller. 

-12-
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(viii) Buyer will deposit the Escrow 

1\mount ~ith the Escrow Agent. 

(ix) Buyer will deliver to Seller a 

favorable opinion of counsel for Buyer, dated 

~s of the Closing, and substantially in 

~he form of Exhibit 4(c)(ix) attached hereto 

and made a part hereof. 

(x) Seller shall deliver to Buyer all 

assumption agreements, i nstruments and docu-

ments pertaining to easements and rights of 

way, riqhts for construction of canal exten-

sion, computer service ag reement, Seller 's 

right of first refusal pertaining to sale of 

certain real estate, guarantees, releases, 

t ransitional agreement, noncompetition agree-

ment and all other documents, instruments and 

agreements executed on the date hereof in the 

form of Exhibits 4(c)(x)(l) through 4(c)(x)(15) 

attached hereto and made a part hereof. 

(d) Post Closing Adjustments and Final Purchase 

Price. The Closing Purchase Price shall, within 

ninety {90) days subsequent to the Closing Date, be 

adjusted as follows to determine the Final Purchase 

Price: 

Seller shall, within forty-five (45) days 

following the Closing Date, provide to Buyer a 

combined balance sheet showing the balance sheet 

- 13-

CAC00104 



I 
L 

• • 
lssets and balance sheet liabilities o f the Busi

nesses includ1ng certain other assets o f the 

Division and Seller as referred to in Sect1on 

l(A) ( n) with footnotes thereto prepared as o f the 

close of business on the Closing Date (collectively 

the "Closing Date Balance Sheet") which shall be 

consistent with and prepared in the same form as t he 

Interim Balance Sheet as provided in Section 2 

hereof except that the Closing Date Balance Sheet 

::;hall reflect the CfC Receivables retransferred as 

hereinabove ?rovided. Buyer shall, at i ts sole cost 

and expense, engage the fir~ of Arthur Andersen & 

Co. (or, if t.hey are unavailable, such o ther national 

firm of independent certified public accountants as 

shall be selected by Buyer) (the •suyer•s Auditors•) 

to examine the Closing Date Balance Sheet for the 

purpose of preparing a report (the •Accountant's 

Report" ) and an audit balance s heet with footnotes 

the r:e to prepared in the same form as the Closing 

Date ~alance Sheet (col lectivel y the "Audit Balance 

Sheet ") for Buyer:. Such exa~ination of the Closing 

Date Balance Sheet shall be made in accordance with 

generally accepted audit ing standards approved and 

adopted by the American Institute of Cert ified 

Public Accountants and accordingly shall include 

-14-
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such tests of the account1ng records and such o ther 

auditing procedures considered necessary under the 

~1rcu~stances by Buyer's Auditors. Such examination 

~hall include observation by Buyer's Auditors of a 

complete physical count o f the Assets constituting 

lnventories which physica l count s hall be conducted 

by Seller and shall be completed as of the Closing 

Date. The Accountant's Report shall include the 

opinion of Buyer's Auditors that the Closing Date 

3alance Sheet presents fa i rly the balance sheet 

assets and the balance sheet liabilittes of the 

3usinesses, as of the Clos1ng Date, i n conformity 

~ith generally accepted accounting principles 

applied on a basis consistent with Seller's past 

practices except as provided ln Exh i bit 4(e) hereto 

or otherwise provided ln this Agreement. Upon 

completion of the Accountant's Report, which shall 

occur no later than eighty (80) days after the 

Closing Date , a copy thereof accompanied by the 

Audit Balance Sheet shall be furnished to each of 

the parties. lf the Audit Balance Sheet differs 

f rom the Closing Date Balance Sheet, Buyer's Auditors 

shall provide Seller with a reconciliation of said 

differences with full details explaining the same. 

In the event of a dispute between Buyer and Seller 
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~elating to the Audit Balance She et and Cl osing Date 

Balance Sheet which c an be cesolved between Buyer 

.~d Seller within 10 d ays o f ceceipt of s aid docu

men t s, th.en the parties s hall forthwith c ause t o 

be pcepared a balance s heet with footnotes thereto 

~ef lecting such resolution ( t he"Resol ut i on Balance 

Sheet • ). rn the event of a dispute between Buyer and 

Seller rela t i ng t o t he Audit Balance Sheet and 

Closing Date Balance Sheet which c a nnot be resolved 

be t we en Buyer and Seller within 10 days o f rece i pt 

of said documents, then the dispute shall be sub

mitted to an office of a national firm of independent 

certified public accountants (the •Arbitrators • ) 

selected jointly by Buyer•s Auditors and Seller's 

independent auditors. The Arbitrators, at the j oint 

e xpense o f the parties, s hall be jointly instructed 

to resolve the dispute within 30 days, and the 

Arbitrators s hall be jointly instructed to prepare 

an arbitrator ' s balance sheet with footnotes thereto 

(collect i vely the "Arbitrator's Balance Sheet•) 

which s hall resolve all issues and shall be conclu

sive and binding upon the parties hereto . To the 

e xtent Seller and Buyer's Auditors shall agree with 

respect thereto, the physical count of the inventory 

as conducted by Seller and as observed and verified 
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by Buyer's Auditors and the valuation of inventory 

at the lower o f cost or market (as such term is 

defined in Schedule 4(e) attached hereto and made a 

part hereof) shall be final and binding on the 

parties here to and that the Arbitrators shall be so 

1nstructed. Buyer shall instruct Buyer's Auditors 

that the working papers relating to the e.xamination 

o f the Closing Date Balance Sheet by Buyer's Auditors 

and the Audit Balance Sheet will be made available, 

upon request, for review, in the presence of a 

representative o f each of the parties hereto or 

their auditors and a representative of the Arbitrators. 

Seller shall instruct its aud itors and personnel 

that the working papers relating to the preparation 

of the Interim Balance Sheet and Closing Da te 

Ba lance Sheet will be made available, upon request, 

fo r revie~, in the presence of a representat ive of 

each of the parties hereto or their auditors and a 

representative of the Arbitrators. The working 

pape;-s relating to the review of t he Closing Oat~ 

9alance Sheet and the Audit Balance Sheet by the 

Arbitrators, as a result o f a dispute relating to 

such documents, will be made available, upon request, 

for review, in the presence of a representative of 

the Arbitrators, by representatives of the 
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parties or the1r auditors. Upon del1very of the 

Accountant's Report ~nd the Audit Balance Sheet or, 

in the event of a dispute relating thereto, the 

Arbitrator's Balance Sheet upon the resolution of 

such dispute as provided here1n, the Clos1ng Purchase 

Price shall be adjusted to the rinal Purchase Price 

in the following manner: 

The Closing Date Balance Sheet or if applicable, 

the Resolution Balance Sheet or, 1f necessary, 

the Arbitrator's Balance Shee t shall become the 

• rinal Balance Sheet. • From the Final Balance 

Sheet, the Final Purchase Price shal l be 

de termined . 

The Final Purchase Pr ice s hall be an amount 

equal to the Net Book Value (as such is 

defined in Schedule 3(b) attached hereto 

and made a part hereof) as shown on the Final 

Balance Sheet, which will exclude cash and 

include the CFC Receivables retransferred 

hereunder, plus the sum of 

Dollars ($ ). 

The Final Purchase Price shall be allocated as 

fol l ows: (i) all assets and l iabilit ies as recorded on the 

Final Balance Sheet shall be allocated their respective net 

book values and; (ii) the st••••••funt i ncluded in the 
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Final Purchase Price shall be specifically allocated to 

those assets in the amounts and as indicated on Schedule 

4(d) attached hereto and made ~part hereof . The specific 

allocation of the Stllllllllfamount to said assets shall be 

in addition to said assets• respective net book values . 

Buyer and Seller agree to maintain their respective 

books and records and to file returns for federal and state 

income tax in a manner consistent with the final allocation 

of the purchase price which has been set forth in this 

Agreement . 

If the Final Purchase Price exceeds the sum of the 

Closing Purchase Price plus the Earnest Deposit, Buyer shall 

pay to Seller a cash sum equal to the excess of the Final 

Purchase Price over the Closing Purchase Price plus the 

earnest Depoai t. If the Final Purchase Price is less than 

the Closing Purchase Price plus the Earnest Deposit, Seller 

shall pay to Buyer a cash sum equal to the amount by which 

the Closing Purchase Price plus the Earnest Deposit exceeds 

the Final Purchase Price . Interest on the adjustment 

thereon shall accrue from the Closing Date and shall be paid 

to the appropriate party at a rate of twelve percent (12\) 

per annum. 

Payment of the aforesaid adjustment and interest 

between Buyer and Seller shall be made not later than ninety 

(90) days from Closing Date and, if an Arbitrator is utilized 

·as provided above, an additional thirty (30) days will be 

allowed . 
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(e) Joi nt rnstructions. ~ith respect to the pr o

visions o f Section 4(d) hereof, Buyer agrees to instruct 

Buyer's Audttors and Buyer and Sel ler agree JO intly to 

i nstruct t he Arbit rators to be bound by and accept ~ny 

devia t ion fro~ or exception to qeneral ly accepted accounting 

principles disclosed on Exhibit 4(e) attached hereto and 

made a part hereof and Buyer and Seller agree to be bound by 

3nd accept any such deviation or exceptlo n. 

Section S. Liabilities Assumed. 

~s furthe r constderatton for the trans fe r and sa le 

o f the Assets, Buyer agrees, upon the close of business 

o n the Closinq but e ffective as of the c l ose of business on 

the Closing Date , to assume, pay, perfor m and dischar ge 

o nly t he followinq debts, liabilities, co~itments and 

obligations of Seller wi th respect to the Businesses: 

( i ) liabilit i es re flected on the Final 

Balance Sheet: 

(ii) liabilities disc l osed in any Schedule or 

Exhibit to this Agreement, 

(iii) obligations accruing, i n accordance 

~ith generally accepted accounting pr i nciples, 

before and after the Closing Da te under the leases 

3nd o ther contracts of Seller with respect to the 

Businesses and all other obl igations o f Seller witb 

respect to the Businesses under all existing uncom-
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ple ted s a l e contracts, purchase orders, materials 

contracts, licenses, ·1eh icle and equipment leases o r 

o ther executory contracts or CO~itments, past 

practices, arrangements, documents and instruments 

made in tbe ordinary course which are in force on 

~e Closing Date, as disclosed and set forth in the 

Schedules he reto; 

(iv) all claims, obligations or liabilities 

~ ith respect to the Businesses (whe ther fixed or 

contingent, known or unknown and Without regard to 

the adequacy o f the reserves r ef lected in the f inal 

Balance Sheet) relating or pe r t aining to or g rowing 

out of the operations o f the Businesses after the 

Closing Date including matters relati ng or pertaining 

to or growing out of all acts o r ords sions after the 

Closing Date, including, ~ithout limitation of t he 

Eoregoing, product warranty or liability claims, 

fines, asses sments or penalties by any governmen tal 

agenc y or au t hority f or fa i lure to comply with 

applicable health or safety regulations (such as 
. 

~EOC, OSHA, and environmental regulat ions), contract 

or other claims. 

( v) liabilities o r other obligations with 

respect to the litigation described in Schedule 6 ( h ) 

to this Agreement; 
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(vi) o ther debts, l i .lbilities or obl l qattons 

~ isclosed i n Schedu l e S ( Vl ) .lt t a ched here to a nd made 

a part hereof. 

rn the e vent of any d ispute a s to such li.lbilit i es assumed, 

che final Balance Sheet, this Agreement , the Exhibits and 

~he Schedules hereto shall govern and be b inding on the 

parties. 

Se c tion 6. Representations and Warranties of Seller. 

3eller represents and warrants t he following: 

(a) Organizatio n. Sel l er 1s a duly organized 

and validly exist1ng corporation 1n good standing 

under the laws o f the State o f De laware and , except 

as o therwise disclosed in Schedule 6 (a) attached 

hereto and made a part hereof , has the legal and 

corporate power to own, operate and sell the Assets 

and is qualified to do business in those s tates 

. .,here the operation of the Businesses requires such 

qualification . 

(b) Authorization. There is no provision i n 

Seller's Restated Certificate o f Incorporation or 

Bylaws which prohibits or l imits its ability to 

consummate the transactions contemplated by this 

Agreement. Except as o therwise discl osed in Sched

ule 6 ( b) attached hereto and made a part hereof, 

Seller has full l egal right, power and authority to 
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enter into this Agreemene and to consumaate or cause 

to be consummated all of the transact ions and to 

fulfill all of the obligatlons contemplated in this 

~greement. The execution and delivery of this 

Agreement and the due consummation by Seller of the 

transactions contemplated hereby have been duly 

authorized by the Board o f Directors of Seller and 

this Agreement constitutes a valid and binding 

lqreement of Seller enforceable i n accordance with 

it terms. 

(c) Assets. Except as disclosed therein, 

Schedules lA(a), lA(b), lA(c), l A(d), l A(e), lA(f), 

l.A(h), lA(k) and lACl) describe all material 

assets and properties of the Businesses i n the 

categories set forth on said Schedules as of the 

date hereof. Notwithstanding the foregoing, failure 

by the Seller to list fully depreciated assets shall 

not constitute a breach of the foregoing representa

tion. Bxcept as set forth in Schedule 6(c) attached 

hereto and made a part hereof, Seller has good and 

marketable title to all the Assets, free and clear 

of all liens, encumbrances, or other restrictions 

other than such liens, encumbrances, or other 

~strictions as do not materially detract from the 

~alue or materially tnterfere with the present 
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~se of the Assets. Except ~ dtsclosed in Schedule 

6(c) attached hereto and made a part hereof, since 

:~arch 31, 1980, thece have been no acquisitions 

or d i spositions of Assets ~xcept in the ordinary 

course of business ~nd consistent with the past 

practices of the Businesses and none of the Assets 

·:1ave been materially damaqed or destroyed as a 

result of fire or other casualty (whether or not 

covered by insurance), act1on by any governmenta l 

authority, ~abor disturbance, or act of nature or 

public enemy . 

(d) Liabilities. ~xcept as disclosed ln 

Schedule 6(d} attached hereto and ~ade a part 

hereof, to the best knowledge and belief of Seller 

~ere is no basis for the assertion aqainst Seller 

'"ith respect to Businesses of any material liability, 

obligation, commitment, lien, encumbrance, or 

security interest which would adversely affect the 

value of the Assets taken as a whole. 

(e) State o f Certain Assets. ~xcept as 

disclosed in Schedule 6(el attached hereto and made 

a part hereof, the plant, equipment, machinery and 

fixtures and o tber tangible personal property, other 

than inventory, whioh are i ncluded i n the Assets 

and are used with respect to the Businesses o r 
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constitute 3 part thereof, are tn adequate operating 

condition and repair, ordinary wear and tear ~xcepted, 

~re adequate f or the uses being made t hereof a nd do 

not violate in any materia l manner any applicable 

zoning ordinance, administrative regulation, restric

tive covenant, or provision of l aw. 

(f) Condemnation, Rezoning. Except as 

disclosed in Schedule 6(f) attached hereto and made 

a part hereof, none o f the Assets is tne subject of 

.Jny pending o r to the knowledge o f Seller threatened 

condemnation, eminent d omain, rezoning o r s imilar 

proceed inq. 

(q) Inventories. Except as disclosed in 

Schedule 6 (g) attached hereto and made a part 

hereof, the inventories of the Businesses taken 

as a whole: are good, merchantable and of a quality 

and quantity presently usable or salable in the 

o rdinary course of the operation of the Businesses. 

(h) Litigation. Except as disclosed in 

Schedule 6(h) attached hereto and made a part 

hereof, there are no actions, suits or proceedings 

pending, or to the knowledge of Seller threatened, 

against Seller with respect to the Businesses 

before any court, administrative agency or other 

body. Except as disclosed in said Schedule 6 (h), 
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Seller, in its operation of the Businesses, has 

not been charged with, nor to the knowledge o f 

Seller is under investigation with respect to, any 

charge which has not been resolved concerning any 

violation of any provision of federal, state, local 

or foreign law, or administrative regulations with 

respect to the Assets or the Businesses. except as 

disclosed in said Schedule 6(h), no judgment, order, 

. ..,dt, injunction, decree or assessment or other 

corrna nd of any court or any federal, state, ;nunicipal, 

foreign or other governmental department, commission, 

board, bureau, agency or instrumen tal i ty materially 

-md adversely affecting the Assets or the Businesses 

has been entered and served upon Seller with respect 

to the Businesses which is presently in effect. 

Except as disclosed in said Schedule 6(h) there is 

no action, proceeding, or investigation pending or 

to the knowledge of Seller thr eatened which challenges 

the validity of this Agreement or the transactions 

contemplated by this Agr eement, or otherwise seeks 

to prevent or has the effect of preventing the 

consummation of said transactions . 

(i) Government Regulation. Except as other

wise disclosed in Schedule 6(i) attached hereto and 

made a part hereof, Seller has received no oral or 
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~r~tten notice of any material failure o f any o f the 

3usinesses t o comply w~th any statute, law, ordinance, 

rule , regulation, or order (inc l uding, ~~thout 

limitation , any wage and price gu~delines} of any 

fede ral, state, munlcipal, or other governmental 

'Jnit, department, coiMlission , board, bureau, agency, 

or i nstrumentality, including, but not limited to, 

the Occupational Safety and Health Administration, 

~nvironmental Protection Agency or any other anti-

pollution or environmental agency, and the Consumer 

?reduct Safety Comm1ssion, except notices of such 

~3 ilures which have since been remedied to the 

satisfaction of the sender thereof. Except as 

disclosed in Schedule 6(i}, Seller possesses 

al l licenses, permits, certificates o f occupancy and 

other authorizations which are material to the 

~~nduct of the Businesses: provided, however, that 

Seller makes no representation or warranty with 

respect to Buyer's ability to obtain such licenses, 

permits, certificates of occupancy or other author-

1zations which are not assignable by Seller . 

(j) Contracts, Leases and Other Agreements. 

£xcept as otherwise disclosed in Schedule 6(j) 

attached hereto and made a part hereof, there are 

no defaults by any party under any lease, contract, 
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note, indenture, or loan agreement, or any othe1 

1qreement or arrangement, which defaults either 

llone or in the aggregate have or will have a 

.Mterial 3dverse effect on the Assets or the cor 

•) f the Businesses. Except as otherwise disclosE 

Schedule 6(j) attached hereto and made a part 

hereof, all of the same are in full force and 

e ffect, and neither the execution of this Agree" 

nor the consummation of any transaction contempJ 

'o y this Ag reement ..., ill result in any breach or 

v ~olation of, acceleration of the maturity of, c 

constitute a default under, any lease, contract, 

note, indenture, loan agreement, or other agreerr 

or arrangement which either alone or in the aggr 

•,o~ould have a material adverse effect on the Asse 

or the conduct of the Businesses. 

Except as disclosed in Schedule 6(j) attac 

hereto and made a part hereof, none of the provi· 

sions of the leases, contracts or other agreemen 

or arrangements constituting part of the Assets 

either (i) requires by its terms that any party 

other than Seller consent to the assignment or 

transfer thereof t o Buyer pursuant hereto or ( ii : 
prohibits by its terms any such transfer or assi~ 

ment. 
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(k) ~mcloyees . Except 3S d isclosed in 

Schedule 6(k) attached he reto and made a part 

hereof, Seller, with respect to employees of the 

ausinesses, does no t have any e mplo yment o r consult

lng agreement (other than t ho se te rmtnable at will 

upon payment o f no more than one month's compensa

t ion), collective bargaining agreement or other 

~ontract with a labor union or other labor or 

~mployee group , or any executive or employees• 

:ompensation, life i nsurance, disab1li ty, medical or 

o ther employee benefit plan or agreement with 

~espect to the Businesses, including any pension, 

stock purchase, stock option, bonus or savings plan 

or agreement. Seller has not received written or 

other formal notice that any of the employees of the 

Businesses is the subject of a ny labor organization 

~ffort. 

Except as otherwise disclosed in Schedule 6(k) 

attached hereto and made a part hereof: (a) Seller 

with r espect to the Businesses is in material 

compliance with all federal, state and local laws, 

rules and regulations respecting employment and 

employment practices, terms and conditions o f 

employment and wages and hours (including, without 

limitation, the Employee Retirement Income Security 
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-\ct of 1974); ( b) there ls no un fair l.sbor praceice 

complaint ~gainst Seller wlth respect to the 

~mployees of the Buslnesses pending before the 

~ational Labor Relatio ns Board or o ther agency; (c) 

~ere is no labor s trike, ~aterial dispute, s lowdown 

or s toppage pending against Seller with respect 

':.0 the Busines ses; (d) no formal act10n concerning 

representation is pending respecting the employees 

of the Businesses• (e) no grievance which miqht have 

~ material adverse effec t o n t he Bus~nesses nor any 

3rbitration proceedi ng is pending; ( f ) Selle r is 

not restricted by any agreement fro~ relocating or 

closing any operations o f the Bus1nesses . 

Seller does not have and has never had a 

pension p l an relating to any o f the Businesses. 

(1) Purchase and Sales Orders. Except as 

o therwise disclosed in Schedule 6(1) attached hereto 

3nd made a part hereof, Seller with respect to 

the Bus inesses has not entered into any material 

unfilled purchase orde r s or material purchase 

commitmenes which are in excess of the normal 

requirements of the Businesses, which are excessive 

~ to price, or which require that payment be made 

therefore regardless of whether or not delivery is 

ever made or tendered of the items which are subject 
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o f the purchase o r de r o r co mm1t ment. Except as 

o tnerwise disclosed in said Schedule 6(1), Seller 

has no t with respect to the Bus1nesses entered 

•nto a ny ma te r ial unfilled sales o r de rs o r s ales 

~mm itments o ther than in t he ordinary course of 

busi ness and other than at normal and competitive 

prices. Except as otherwise d isclosed in sa id 

$chedule 6(1) , Seller has not entered into any 

material requirement o r material consignment con

tracts wlth respect to the Bus i nesses either as a 

buyer or seller other than in the o rdinary course. 

(m ) Insurance. Seller will cant inue all 

o f its insurance applicable to the Businesses under 

i ts existing master insurance policies i n full 

force and effect unti l t he Cl osing and will not, 

unti l the Closing, ca ncel such i nsurance. 

(n) Pa tents, Copyrigh t s, Trademarks, Se r vice 

~arks and Trade Names. Seller owns , i s the assignee 

of , or to the extent disclosed i n Schedule 6(n) 

a ttached here to and made a part hereof , has mad e 

appl icat i ons for the patents , copy r ights, trademarks , 

serv ice marks and trade names or licenses used in 

connect ion with the Bus inesses and lis ted in Schedule 

6( n), and , except as set forth in Schedule 6(n) 

he reof, the conduct of the Busines ses as now oper-
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3ted does not c onflict ~ith or i nfringe upon val id 

patents, copyrights, trademarks, s ervice marks or 

t rade names, o r licenses or rights to the forego in~ 

o f others. 

(o) Financial Statements . Attached hereto as 

Schedule 6 (o) and made a part hereof are copies of 

unaudited financial statements consisting of balanc 

s heets as of December J l, 1977, December 31, 1978 

and December 31, 1979 and statements of income and 

footnotes thereto of the Businesses for the past 

three calendar years ending December Jl, 1979. Sue 

unaudited financial statements of the Businesses , 

(i) were prepared on the basis described in the 

foo t notes thereto from the books and records of t lle 

Businesses for said three (3) calendar years, ( ii) 

reflect the results of o perat ions of the Businesses 

for the respective periods covered thereby and, 

(iii) were included in Seller's consolidated finan

cial statements. 

( p) Inter i m Balance Sheet. Schedule 2 

a ttached hereto a nd made a part he reof i s the 

Interim Balanc e Sheet prepared from t he books and 

records of the Busines ses, the Division and Seller. 

Excep t as disclosed in this Agreement, said Interim 

Balance Sheet presents fairly the balance sheet 
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assets and balance s heet liabilities of t he Busi-

nesses as of March 31, 1980, in con fo rmi ty with 

·Jenerall y accepted account inq p rinciples, ~xcept as 

disclosed in the footnotes thereto and Exhibit 4(e), 

app l ied o n a basis consistent with Sel ler 's past 

pr actices exc ept as noted therein. 

(q) Customers , Suppliers and Operations. 

Except as disclosed in Schedule 6(q) attached here t o 

3nd made a part hereof, no purchase o r s ale order or 

contract o f Seller with respect to the Businesses 

·~ill, according t o the r ecord s and inf o rmation 

available to Seller, r e sult in a m.aterial loss to 

the Businesses. Except as d isclos ed in said Schedule 

6(q), since January 1, 1980, there has not been any 

material adverse change in the busines s relationship 

of the Businesses with any major customer or ma jor 

~pplier of the Businesses nor has there been any 

material adverse change in the assets, business, 

results of operations, financial condit ion , or the 

manner of conducting the business of any of the 

Businesses other than changes i n the ordinary course 

which have not had a material adverse effect on any 

one or more of the Businesses or their respective 

results of operations, assets, or financial condition . 

(r) Loans to or from Employees; Increases in 

Compensation. Except as disclosed in Schedule 6(r) 
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3ttached hereto and made a part hereof, there 

.unounts in excess of Sl,OOO.OO owing to Selle 

~y of the employees of the Businesses or to 

such employees from Seller, 3nd such amounts c 

exceed $25,000.00 in the aggregate. Sxcept a! 

d isclosed in said Schedule 6(r), since Januar~ 

1980, there has been no general increase in tt 

rates of employees of the Businesses or in the 

compensation of management thereof, other thar 

increases consistent ~ith voluntary wage and f 

guidelines. 

(sl No Subsidiaries; Location of Assets 

Consents of roreign Governments. Except as di 

in Schedule 6(s) attached hereto and made a pa 

hereof, Seller has no subsidiaries and no part1 

or joint venture interest relating to the Busi. 

and all of the Assets are located within the UJ 

States. Except as disclosed in said SChedule 

no consent of any foreign government shall be 

required for the consummation of the transacti< 

contemplated by this Agreement. 

(t) Energy. Except as disclosed in Sche 

6 ( t ) attached hereto and made a part hereof, nc 

source of energy or utility service utilized in 

operation of the Busines.ses has in the past fh 
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years curtalled the supply of energy, and Seller 

~ecelved no oral or wr1tten not1ce that any supp 

of energy of the Businesses may in the future be 

:urtailed. Except as dlsclosed in sald Schedule 

6(t), none of the Businesses is subject to nor h 

~eceived oral or ~ritten not1ce that it may be 

subJect to, allotment of energy or utility servic 

;md Seller has rece1ved no oral or wn.tten notlct 

of any future allotment of energy or utility ser' 

(u) Hazardous Waste. Except as disclosed 

Schedule 6(u} attached hereto and made a part 

hereof, none of the Businesses generates a fthazar 

•,.taste " as that tet:m is def 1 ned in regulations of 

Environmental Protection Agency published in the 

Feder3l Register, Vol. 45, No . 98 , Monday, May 19 

1980 . 

(v) Accounts and Notes Receivable. Except 

disclosed in Schedule 6(v) attached hereto and m~ 

a part hereof, the accounts receivable and notes 

~eceivable transferred pursuant to this Agreement 

have arisen in the ordinary course of the operatic 

of the Businesses, and Seller has not received 

·..,ritten notice that the same are subject to any 

material offset or defense . 
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(·•) Product Liability. Schedule 6{w) a ttached 

hereto and made a part ~ereof contains a list of 

all o utstanding material claims with respect to the 

: urn i shing of goods or services and all recall 

~rograms of a n y and all products of the Businesses 

~hich are underway or pending by the Businesses. 

(x) Books of Accoun t. ~xcept as disclosed in 

Schedule 6(x) attached hereto and made a part 

hereof, since January 1, 1980, there has been no 

3ignificant change i~ the accounting methods or 

practices of Seller ·•ith respect to or affecting the 

Businesses o r any material change in the depreciation 

or amortizat ion policies of the Businesses. 

(y) Ordinary Course of Businesses. Except as 

d isclosed in Schedule 6 (y) a t tached hereto and made 

3 part hereof, since January 1, 1980 the Businesses 

have been operated in the ordinary course consistent 

with past practices. 

(%) Capital Expenditures . Except as disclosed 

in Schedule 6(%) attached hereto and made a part 

hereof, Seller has no obligations, commi tments or 

fi n al plans to ~ake capital expenditures relating to 

the Businesses which individually or in the aggregate 

exceeds SlOO,OOO.OO. 
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(aa) Retail Stores. Except as disclos~ 

Schedule 6(aa) attached hereto and made a pa 

hereof, Seller has not entered 1nto any comm 

or agreement and has no plan for the expansic 

closing of any of the existing retail stores 

Businesses or to open any new retail stores i 

connection with the Businesses. 

(bb) Prepaid Expenses. Except as discl 

Schedule 6(bb) attached hereto and made a par 

hereof, the prepaid expenses shown on the In~ 

3alance Sheet are ordinary and standard types 

prepaid items. Except as disclosed in said Sc 

6(bb), to the knowledge of Seller, no prepaid 

shown on said balance sheet are subject to mat 

setoff or counterclaim and all prepaid expense 

shown on said balance sheet were incurred in t 

normal and ordinary course of business of the 

Businesses. 

(cc) Material Omissions. Independent of 

and in addition to the foregoing representation 

warranties contained in this Section 6, Seller 

the following representation and warranties: 

Neither this Agreement nor the Schedules 1 

Exhibits hereto nor any statement, list , certif: 

or other information furnished or to be furnishE 
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Seller to Buyer 1n connect1on with th1s Aqreemen1 

3ny of the transactions contemplated hereby cont< 

an untrue statement o f a material fact o~ omits t 

state a mater1al fact necessary to ma ke the state 

ments contained herein or therein not misleading. 

(ddl Disclosure. Any list, statement, 

document or any information set forth i n, referen 

to or attached to any Schedule or Exhibit deliver 

pursuant to any provision of this Agreeme nt shall 

deemed to constitute disclosure for purposes of a 

other Schedule or Exhibit required to be deliverec 

pursuant to any other provision of this Agreement. 

(eel Survival. The representations and 

warranties of Seller contained herein shall survi\ 

the Closing, however, it is acknowl edged and agree 

that Seller shall, from a.nd after the date hereof, 

have no duty to update any of the disclosures 

contained in any of the Schedules to this Agreemen 

Section 7. Representations and Warranties o f Buye 

3nd Co-Venturers. 

A. Buyer. Buyer hereby represents and warrants tl 

following : 

(a) Organization. Buyer is duly organized 

and va lidly existing joint venture in good standing 

under the laws of the State of Louisiana and has al 
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legal power to own, operate and purchase the Assets 

and to carry on the business of the Bus1nesses and 

to assume, pay, perform and discharge al l the debts, 

obligations and li a bilities assumed hereunder. 

(b) Authorization. There is no provision in 

the Joint Venture Agreement nor any other agreement 

of Buyer which prohibits or limits its ability to 

~onsummate the t ransact ions contemplated by this 

Agreement, and Buyer has full legal right, power and 

3uthority to enter 1nto this Agreement and to 

consummmate or cause to be consummated all of the 

transactions and fulfill all of the obligations 

contemplated i n this Agreement . This Agreement 

constitutes a valid and binding agreement of Buyer 

enforceable in accordance with its terms . 

(c) Litigation . Buyer has no knowledge of 

any act1on, proceeding, or investigation pending or 

t hreatened which questions the validity of this 

~greement o r the transactions contemplated by this 

~greement or otherwise seeks to prevent or have t he 

effect of preventing the consummation of s aid 

transact ions. 

(dl Material Omissions. Independent of and 

i n addition to the foregoing representations and 

warranties contained in this Section 7, Buyer makes 

the following representation and warranties: 
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Neither this Agreement nor any statement 

list, certificate or other 1nformation furnish 

to be furnished by Buyer to Seller 1n connecti· 

•A/ith this Agreement or any of the transactions 

contemplated hereby contains an untrue stateme1 

material fact or om i ts to state a material fact 

necessary to make the statemen·ts contained here 

therein not misleading. 

(e) Independent Invest.igation. Buyer ac 

edges that, in the determination to purchase fr 

Seller the Assets, Buyer through its representa 

has made its own independent investigation as b 

affairs, obligations and condition (financial a1 

otherwise) of the Businesses but Seller agrees 

said investigation shal l in no way vitiate the 

representations and warranties made by Seller ir 

this Agreement. Further, Buyer confirms that ex 

for those representations and warranties set for 

in this Agreement no representations and warrant 

relating to the affairs or condition of the Busi· 

nesses (of any kind or nature, legal, financial, 

otherwise) have been made by Seller or anyone act 

on its behalf. 

(f) Survival. The representations and 

warranties of Buyer contained herein shall surviv 

the Clos inq. 
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(ql Co-Ven turers. 3uyer has dellvered 

~erewith to Seller as Exhibits 7(q)( 1) and 7(g)(2) 

1ttached hereto and made a part hereof duly executed 

~epresentat1on and warranty letters from Buyers' 

Co-Venturers. 

Section 8. Undertakings . 

(a) Filings. Seller and Buyer have heretofore 

f i l ed all information, documents and forms requ1red 

or permitted to be filed pursuant to the provlslons 

of Section 7A of the Clayton Act (15 U.S.C. Sect1on 

18a) and the rules issued by the federal Trade 

Commission pursuant to said Sectio n 7A ( including 

requests for early t ermination). 

(b) Audit Assistance. Seller and Buyer, each 

at its own expense, agree to make available their 

respective employees at all reasonable times to act 

at the request of Seller, Buyer's Auditors and the 

Arbitrators, if necessary, so as to assist them in 

preparing for and performing the audits in connection 

with the, Closing Date Balance Sheet, the Accountant's 

Report and the Audit Balance Sheet and, if necessary, 

the Arbitrators Balance Sheet, including, without 

limitation, any physical count of inventory, prepara-

tion of schedules of assets, liabilities and the 

like as may be reasonably required. 
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(c) Obtain1ng Permits, Licenses and Other 

~uthor1zat1ons. Seller agrees to cooperate w1th 

3uyer in obtaining all permits, licenses and other 

~overnmental and official authorizations necessary 

fo r the use and occupancy of the Assets and the 

. .::ontinuatlon of the activity of the Businesses as 

presently conducted. Buyer shall pay lts costs in 

connection with obtaining the foregoing. 

(d) Sales and Transfer Taxes. Each of the 

?arties agree to pay to the extent 1mposed on 

1t by law, all sales taxes and transfer taxes 

1ncurred as a result of the consummat1on of the 

t ransactions contemplated by tnis Agreement. 

(e } Pay~ent of Bonuses and Vacation Pay. 

Buyer agrees to pay following the Closing, when 

due under the relevant documents and 1n accordance 

with past practices, all employee bonuses, holiday 

and vacation pay relating to the Businesses incurred 

prior to the Closing Date. 

( f) Claims Regarding Inventories and Other 

Assets. Seller agrees to ass i gn and subrogate to 

Buyer (as of the Closing Date) al l of Seller ' s 

assignable rights in connection with the Businesses, 

including, without limitation, any claims or rights 

against suppliers and others with respect to the 

quality of inventories and o ther itera.s to be pur-
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chased by Buyer pursuant to this Agreement . 

ag rees to cooperate w1th Buyer and execute a 

doc:l'ments necessary for Buyer to pursue such 

aqainst suppliers and others that may arise : 

f uture. To t he extent that t hey are assiqnat 

t heir r espective terms or as otherwise provid 

l aw, Seller agrees t o assign to Buyer at the 1 

al l warrant 1es and guaranties of whatever nat\ 

applicable to the Assets and a ll components th 

(g) Consents . Seller agrees to use i ts 

efforts t o obtai n, and deliver to Buyer, all c1 

l isted in Schedule 6(j) hereto. This Agreement 

shall not constitute an agreement to assign any 

contract , license, l ease, commi tment or other 

arrangement i f an attempted assignment would cot 

tute a breach thereof; provided, however, that 

nothing i n this sentence shall relieve Seller of 

duty of using its best efforts to obtai n consent 

and, upon obtaining the same, executing and deli • 

ing all ass i gnments required by this Agreement a1 

the Schedules and Exhibits thereto. If any const 

from third parties shall not have been obtained < 

delivered to Buyer on or before the Clos i ng Date, 

Seller agrees to continue to use its best efforts 

-43-



• 
3f~er ~he Closing Date to obtain such consents and 

to cooperate w1th Buyer i n any reasonable arrangeme 

ceques ted by Buyer designed to provide for Buyer th 

~enefit of any Asset, the consent to the transfer o 

~hich has not been obtained, all at the cost and 

~xpense of Seller. t n the event Buyer shall request 

that Seller undertake enforcement proceedings with 

respect to any such arrangement, such enforcement 

?roceedings shall be at the cost and expense and for 

t he account of Buyer. 

Section 9 . Certain Aqreements of Seller: Conduct of 

Susinesses Prior to Closing. Seller agrees that: 

(a) Access. Subject to the provisions of the 

Con~identiality Aqreement attached hereto and made a 

part hereof as Schedule 9(a), Seller shall allow, 

with respect to each of the Businesses, at all 

reasonable times (including such times as physical 

inventory i.s conducted), Buyer's employees, attorneys, 

accountants, and other authorized representatives, 

as well as representatives of Buyer's lenders, free 

and full access to the plants, property, books, 

records (including insurance records), documents, 

title policies, abstracts, surveys, legal opinions 

relating to title and correspondence, and all of the 

workpapers and other business documents relating to 
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=a ch of the Businesses 1n the possession of Sel l er 

<including the r ight of Buyer to make cop1es at 

Buyer's expense) and shall require Seller's officers 

Jnd employees to cooperate fully with such persons 

in their use and examinat1on thereof, in order t hat 

3uyer and Buyer's lenders will have full opportunity 

to make such investigation as it may desire of t he 

assets, business, operations, prospects and financial 

statements of the Businesses and the validity and 

accuracy of all warrantieS and representations made 

by Seller hereunder. 

(b) Repair and Maintain. from the date o f 

this Agreement through the Clos i ng, Seller shall 

maintain the Assets in adequate operating condi tion 

and repair . 

(c) Conduct of Businesses . From the date of 

t his Agreement through the Closing, Seller shall 

continue to conduct each o f the Businesses in the 

ordinary course consistent with past practicesr 

provided , however, that Seller shall not take any 

action which will cause any mater i al adverse change 

i n the Assets, business, results of operations, 

?respects, financial condition or liabilities, other 

t han changes in the ordinary course, of each of the 

Businesses, and Seller shall not take any actions 
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during such period, wi t h respect to the Bus1nesses, 

~hich will; 

(i ) mortgage, pledge, o r subject to any 

tien, encumbrance, or security tnterest, any 

of the Assets, exclusive of liens, encumbrances, 

~nd secur ity interests arising as a matter of 

law in the ordinary course of ~usiness: 

(ii ) incur a ny obligation or liability 

(3bsolute or contingent), or make any commit

~e nt w1th respect to any new contracts, other 

than liabilities, obligations, and commitments 

incurred i n the ordinary course of business 

and consistent wi t h Seller•s past practices: 

(i ii) with respect to Delta Fabricatlon 

Divis~on, incur any obligation or liability 

(absolute or contingent), or make any other 

commitment, whether or not in the ordinary 

course of business, with respect to new 

contracts other than time and material con

tracts, in excess of Two Hundred Thousand 

Dollars ($200,000) without the prior notifica

tion to Buyer: 

(iv) except in accordance with past 

practice, delay the payment of any accrued 

expenses or accounts payable : 
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(v l sell; l ease, 3SSlgn, t ransfer , 

convey, endorse, o r d ispose of any 3ccounts 

r e ceivable or any o f the other Assets e xcept 

i n the ordinary course o f business and con

siste nt wi t h past practices. 

(d) Continuation of Businesses. From the 

date of th i s Agreement through the Closing , Se ller 

~ill use reasonable efforts t o keep the business ano 

organization of t he Businesses i ntact , to continue 

the service s o f its present officers and employees 

and to pres erve for Buyer Se ller's relat ionsh i p wit t. 

t he suppliers, customers and o thers having bus iness 

with the Bus i nesses. 

(e) No Lo a ns o r Advances . Seller shall, with 

respect t o t he Businesses, refrain from mak i ng or 

agreeing to make any loan or advance Co t her than 

cred i t extended in the usual and ordinary course of 

business and consistent with Seller's past pract i ces) 

o r acqu i ring or agree i ng to acqu i re t he cap i tal 

s hares, sec ur i t i·es and obligations of any person. 

( f) ~o I ncreases in Compensation . Sell er 

s hall , wi th respect to the Businesses, refrain from 

gran t ing, o r agreeing to grant, any i ncrease in the 

salary, compensation or retirement or !ringe benefits 
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o f any o f 1ts office rs, ~mployees o r aqents other 

than pursuant to exist1ng agreements or po l 1c1es as 

disclosed in Schedule 6(k) attached here t o and made 

a part hereof and those 1n keep1nq w1th past pract1ce 

or custom as disclosed 1n Schedu le 6(kl attached 

hereto and made a part hereof. 

Sect1on 10. Condit ions to Buyer's Obligation to 

Close . The obligations of Buyer under t his Agreement are 

subject :o the sat1sfact 1on pr 1or to o r at Clos1nq 

~e follow1nq condit ion precede nt: 

On o r before the Cl osing Buyer shall have rece1ved 

the pro ceeds o f t he f inancing described 1n Schedule 

10 attached hereto and made apart hereof necessa r y 

for Buyer to remit to Seller the Clos i ng Purchase 

Pr1ce. 

Sect1on 11 . Condit ions to Seller's Obligation t o 

Close. The obl igations o f Sel le r under this Agreement are 

subject to the satisfaction pr ior to or at the Clos 1nq of 

t he following cond ition precedent: 

Se l l er shall have received the Closing Purchase 

Pr1ce 1n the amount and manner set forth 1n Section 

J(b) hereof. 

Section 12. Interim Period. The following shall 

3pply w1th respect to the interim period between the 

Closing Date and the Closing: 
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l al Ca sh Adjustment. An adjustment wit 

r espect to the c ash ~ccounts of Seller shall 

i n accordance w1th the prov1sions of Exhibit 

Jctached hereto and made a part hereof. 

(b) In t erest. Interest s hall be paid t 

Seller by Buyer and computed at the rate of 1Z 

annum on the Clos1ng Purchase Price for the pe 

o f time from the Closing Date to the Closing ( ' 

•rnterim Period•) . Said interest shall be paic 

later than 90 days afte~ the Closing Date. 

(c) Financing. Buyer will u se its best 

~fforts to o btai n t he financing necessary to f u 

lt s obligation to deliver the Closing Purch ase 

and in c o nnection therewith will from and after 

Closing Date provide Seller suc h status reports 

o ther information as reasonably requested by Se. 

(d) Insurance. As an accommodation to Bl 

in connection with the transactions contemplatec 

this Aq~eement, Seller agrees to continue with 

r espec t to the Bus inesses, from the Closing Date 

t hroug h the Closing Seller's insurance applicabl 

the Bus i nesses under its master insurance polici· 

In connection with the foregoing Buyer shall aft• 

the Closing, when requested by Seller, reimburse 

Seller for all costs and expenses incurred by Sel 

with respect to the foregoing including without 
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l i~i tation costs of premiums and any and all re 

t ive premium adjustments resulting from such co 

~ation of coverages . 

All i nsur5nce proceeds wi t h respect t o occurr en 

3fter the Cl osing Date and through the Closing 

shall, after the Closing, be paid to Buyer by Sc 

or d i rectly by t he insurors and Seller s hall coc 

with Buyer i n directing the ad j ustment of any st 

loss. 

Buyer agrees tha t Se l ler shall have no l i ab i lity 

whatsoever to Buyer, with respect to either self 

1nsured l osses or deduct i bles with respect to th 

aforementioned coverage. 

Section 13. Indemnification. 

( a) Indemnification by Seller. Seller ag 

to indemn i fy Buyer, i ts d i rectors, o fficers, sha: 

holders and their respective agents against, and 

hold each and every one of the foregoing harmless 

from, any and all damages, losses, claims, liabil 

demands, charges , suits, penalties, costs or expe 

whether acc rued , abso l ute, contingent or o therwi s 

( including court costs and atto rneys ' fees) wh ich 

any of the foregoing may incur or to which any of 

the forego ing may be subjected, ar i s i ng ou t of or 

otherwise based upon this Agreement, t he Schedule! 

or Exhibits hereto as follows: 
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( i) any misrepresentation or breach o f 

warranty by Seller or any breach or def ; 

Seller of or under any of the covenants 

~ther prov1sions of this Agreement, inc~ 

*ithout limitation, any documents, cert: 

s chedules or exhibits given or deliverec 

Buyer by or on behalf of Seller pursuant 

this Agreement, or resulting from any on 

in any of the foregoing of in format ion 

necessary to make the same not mis leadi n 

( ii) all debts, liabilities, obliga 

and commltments of, or claims against, s 

·which are not expressly assumed by Buyer 

pursuant to this Agreement or the Schedu 

Exhibits hereto: 

(iii) any product liability claim · 

respect to the Businesses resulting from 

injury occurring on or prior to the Clos . 

regardless of when the claim for said in: 

is made: 

(iv) failure of Seller to comply wj 

any bulk transfer lav, bulk transfer tax 

or similar statute of any state or jurisd 

in connection with the transactions conte 

by this Agreement, if any: 
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(v) any federal, state, local or foreig 

':.ax liens upon any property or assets o i Buye 

~rising out of any act or omission of Seller, 

~hether or not in connection with the Busi

nesses . 

{b) Indemnification by Buyer. Buyer agrees 

to indemnify Seller, its directors, officers, share

holders and their respective agents against, and hole 

~ach and every one of the foregoing harmless from, 

any and all damages, losses, claims, liabilities, 

demands, charges, suits, penalties, costs or expenses 

whether accrued, absolute, contingent or otherwise 

(including court costs and attorneys' fees) which any 

of the foregoing may incur or to which any of the 

foregoing may be subjected, arising out of or other

wise based upon this Agreement or the Schedules or 

Exhibits hereto as follows: 

(i) any misrepresentation or breach of 

~arranty by Buyer or any breach or default of 

Buyer of or under any of the covenants or other 

provisions of this Agreement, including, without 

limitation, any documents, certificates, sched

ules or exhibits given or delivered to Buyer by 

or on behalf of Buyer pursuant to this Agreement, 

or resulting from any omission in any of the 

foregoing of information necessary to make the 

same not misleading, 
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( ii) all debts, liabilities, obliqa 

commitments of, and claims aga1nst Seller 

assumed by Buyer under this Agreement or 

Schedules or Exhibits hereto~ 

(iii) any product liability claim w 

respec~ to the Businesses resulting from 

injury occurring after the Closing, regar• 

of when the product or service was perfor1 

manufactured, sold or delivered: 

(iv) any claim for repair or replacE 

under product or service warranties with 1 

to products or services performed, manufac 

sold or delivered by the Businesses prior 

after the Closing Date. 

(c) Escrow Amount. At Closing, 

Dollars ($ (the "Escrow Amount") 

be deposited by Buyer with First ~ational Bank 

St. Louis ( tbe "Escrow Agent•) in escrow, for 

disposition pursuant to the provisions of this 

Agreement and the Escrow Agreement. 

{d) Limitations. The maximum liability 

Seller for all indemnification claims or right~ 

vested in Buyer shall be limited to Five Millie 

Dollars ( SS,OOO,OOO . OO) except in the case of a 

fraud where Buyer shall have all rights and rem 
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1s are provided by law . Any amounts which are 

~ltimately delivered to Buyer shall be treated as a 

;Jroport.lonate reduct ion in the allocation set forth 

.::m Schedule 4(d} • 

.l\.nything 1n this Agreement t.o the contrary 

notwithstanding , the duty and obligation of any 

?arty hereto to indemnify the other ( ~ the Indemnified 

?arty") shall be limited to the net amount of any 

damages, losses, liabilities, costs and expenses 

a ctually paid or suffered by the Indemnified Party 

as a result of any breach of any warranty or 

representation, covenant or indemnification obliga

tion by the other party contained in this Agreement . 

!n determining the net amount of such damages, 

losses, liabilities, costs or expenses for which 

indemnification is required hereunder, the gross 

~ount of such damages, losses, liabilities, costs 

or expenses shall be reduced by the aggregate value 

of any money or other assets, properties and rights 

{including without limitation, proceeds of insurance, 

related claims, crossclaims, counterclaims and the 

like, Federal or State income or franchise tax 

benefits), realized or to be realized by the Indem

nified Party in connection therewith . 
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3uyer shall make no Cl3im for indemnification 

hereunder unless and until the aggregate of all such 

claims exceeds One Hundred Thousand Dollars ($100,000.00). 

To the extent that Seller shall be liable to Buyer 

for 1ndemn1fication hereunder, such liability shall 

rJnly be with respect to the amount of such liability 

.,.,hich exceeds One Hundred Thousand Dollars ( 5100,000 . 00) . 

Except in the case of (i) claims asserted by 

third parties (in which event the limitation shall 

be the applicable statute of limitations provided by 

law, plus twenty (20) days, but in no event beyond 

five years from the date hereof), (ii) actual fraud 

or (iii) claims under Sections 13(a){ iii) and 

13(a}{v) hereof, the obligations provided for 

hereunder shall be limited to claims asserted by 

Buyer within a period ending March 31, 1984. After 

said date, Buyer shall not assert any claim against 

Seller under this Agreement or otherwise with 

respect to the consummation of the transactions 

contemplated by this Agreement, except in the 

aforesaid cases . 

Section 14 . Further Assurances~ Access to Records. 

{a) Further Assurances. Upon the request of 

either Buyer or Seller (•Requesting Party") at any 

time and from time to time following the Closing, 
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~~e other party and its authorized officers, wi 

Eurther consideration, shall execute 3nd delive 

the requestinq party such further documents or 

instruments of 3ssignment, transfer, conveyance 

endorsement, direct ion. or authorization as the 

~equestinq Party may reasonably request in orde1 

Eulfill the purpose and intent of this Agreement 

(b) Acc:ess to .Records. At any time and 

time to time following the Closing, Seller and 

Buyer s hall allow employees, attorneys, accounta 

3nd other authorized representatives of Seller a 

Buyer reasonable access during reasonable busine 

hours (including the riqht to make copies at the 

copyi ng party's expense) to books. records, docu: 

and correspondence, and all of the workpapers an• 

other documents relating to the Assets or the 

Businesses which remain in the possession of SeL 

or Buyer for such use as may be appropriate or 

necessary in connection with any settlement, or 

disposition , or resolution of any taiC or other cl 

a sse rted or reasonably anticipated to be asserted 

3gainst Seller or Buyer, or for any other proper 

corporate use or purpose of Seller or Buyer. 

Section IS. Notices. Any notice or other commun 

tion required or permitted by this Agreement to be given 
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any of the parties shall be in writlnq and shall be c 

t o have been g i ven on tbe date when such communicatlc 

?ersonally delivered, or depos1ted in the United Stat 

~ail, registered, postaqe prepaid, and addressed: 

(a) in t he case of Buyer, t o: 

Delta Serv1ces Industries 
501 Roussell Street 
!~ouma, C.Ouis iana 70360 

~ttn: Kenneth Watkins, Esq. 

Lewis, Ri~e. Tucker, Allen and Chubb 
ol1 Olive Street, Suite 1400 
St. Louis, Missouri o3101 

Attn: John M. Drescher, Jr., Esq. 

Barrett Smith Schapiro Simon & 
Armstrong 

26 Broadway 
New York . New York 10004 

Attn: Randall D. Holmes, Esq. 

Sage Gray Todd ' Sims 
1 40 Broadway 
New York, ~ew York 10005 

Attn: Arthur M. Borden, Esq. 

(b) in the case of Seller, to: 

Chromalloy American Corporation 
120 South Central Avenue 
Clayton, Missouri 63105 

Attn: Thomas E. Monroe 
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*lth copies to: 

~hro~alloy Amer1can Corporation 
120 South Central Avenue 
Clayton, Musouri 63105 

Attn: John J. Dowling III, Esq. 

or, tn any case, to such other address as shall be dE 

by notice . 

5ection 16. Termination. Notwithstanding tt 

~pproval of this Agreement and of all the transaction 

templated by this Agreement by Seller and Buyer, this 

~ent ~ay ~e terminated pr i or to the Closing at the el 

of either Buyer or Seller without liability to it if 

governmental proceeding is commenced which is directe· 

against t he consummation of any of the transact ions c• 

plated by this Agreement and provided further that th 

Agreement shall at the election of Seller, within its 

discretion, and without liability to Buyer, be termina 

f or any reason whatsoever, Buyer does not remit on or 

September 15, 1980 to Seller the Closing Purchase Pric 

the amount and manner set forth in Section 3(b) hereof 

Section 17. Expenses. Each party shall pay a 

costs and expenses incurred by it (including, but not 

limited to, any fees due to its accountants and attorn• 

in connection with this Agreemen t and the transactions 

contemplated by this Agreement and neither shall be lia 

to the other for such costs and expenses, whether or nc 
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sale and purchase under this Agreement 1s closed: p 

however, that fifty percent (50\) of the fees of th 

~ors, if they shall serve under Section 4(d} hereof 

paid by each of Seller and Buyer and provided furth• 

f ifty percent (50\) of the fees of any surveyors fo1 

surveys undertaken in connection with this Agreement 

be paid by each of Seller and Buyer. Title insuranc 

expenses shall be paid by Buyer. 

5ection 18. General Provisions. 

(a) Headinqs. The underlined section 

paragraph headings used in this Agreement ar• 

convenient reference only and are not intendt 

:nodify any provision of this Agreement. 

( b} Binding Effect and Non-Assignabili 

This Agreement shall be binding upon and inur 

the benefit of the parties hereto and their r 

tive successors and assigns, except that this 

Agreement and any rigbts hereunder may not be 

assigned or transferred by any of the parties 

this Agreement prior to the date of payment ot 

Final Purchase Price. 

(c) Applicable Law. Except to the exte 

that any Agreement attached as an Exhibit here· 

reason of t he subject matter thereof is requirt 



• 
be governed, interpreted and construed in accord 

w1th the laws of the State of Louisiana, this 

Agreement and all Agreements attached as Exhibit 

hereto shall be governed, interpre~ed, and const: 

in accordance with the laws of the State of MiSS< 

and any applicable federa.l law. 

{d) Final Agreement: Amendments. This 

Agreement and the Schedules and Exhibits hereto 

represent the entire Agreement, with respect to i 

subject matter, among the part1es, and any other 

understandings or agreements, oral or written, 

between them concerning the same subject matter a 

fully merged into this Agreement and are thus 

extinguished. 'nlis Agreement may not be amended, 

ter.minated or modified orally or by course of 

conduct, but only by an agreement in writing duly 

executed by all the parties heretOJ provided, 

however, that nothing herein shall restrict the 

eight of Buyer or Seller to tenainate this ~greeme 

pursuant to the provisions of Sections 10, 11 and 

hereof. 

(e) Counteroarts. This Agreement may be 

executed in any number of counterparts, each of 

which, when fully and properly executed, shall be 

deemed to be an original. 
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( f) Press Releases and Public Statemen! 

rt lS understood that ne1ther Buyer nor SelleJ 

~ake any public disclosure or publicity relea! 

~erta1ninq to the s ub j ect matter of this AgreE 

without the consent of the other party; prov1 ~ 

however, that such consent shall not b~ unreas 

·withheld. 

{g) Broker's fee. Each party hereto aq 

t o i ndemnify the other against any claim for a 

~raker's or finder ' s fee arising out of such 

~art.y's actions . 

(h) No Third Party Beneficiary . ~oth1 

contained in this Agreement shall be construed 

create any right 1n or benefit for any person ; 

party to this Agreement: provided, however, the 

foregoing shall not vitiate the rights and obl : 

tions of each of the parties hereto to t he otht 

party. 

IN WITNESS WHEREOF, the parties hereto have exe 

t his Agreement as of the day and year first above wr itt 

ATTEST: 

CHROMALLOY ~ERICAN CORP 

ay• "-~ 
Title 

tary SEL: 
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A T'l'ES1): , 

i~~u;t .L 
I • 

j /1 t 
.:.,{_ <:s . Secre t.a ry 

------------~--

ay 

• 

DELTA SERVICES INDUSTRIES 
An Unlncoroorated Jotnt - .. 

DELTA SEVICES, I NC . 
Jo1nt Venturer 

9y ~!) .1-
Title f?~~ 
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~!ST 0: 3USINESSES TO 8£ SOLD 

Chromallcy Pipe a~d Steel 

Oelta Construction 

Oelta FAbrication 

Del~~ Sa!e~y and Supply 

;el ca Shi.f:lyard 
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DELTA SERVI CES ~~~~TR I E~ 

1 . t.•nt~r of Intent - Chroma! loy Am~ c tc.sn Corpor·111: ion and 
Ha r old S. ,;eneen, Ita J. llecn l ~ r and Leon H . Toups
~xhtbtt A the reto. ICon f identtaltty AqreementJ 

L.:tt~r of Intent - r11dl.'lnd Re sou t:ces. Inc. ;md Oelt a 
,:;., r;vt ces , Inc . 

J . Otvt:stl ture ~esume 

L .>o lomo n Rro ther s F" .. trnP.ss Opinion 

S. Joint Venture Aqreem~nt 

'1. l'ut·..:has "' Aqreement dat<>d Auqust .!9 . 1 1HIU. 

7 . ;.;ne~u les to the Purchase Aqcee~en t 

7 . r Schedule I A - ~i st u ( businesses tD be Sold 

1 .1 Sch~du l ~ lA! a l - Secuct tl~s . lnvestm~nts, 

Account s Receivables, Not~s and 
l oan R~ceiv~bl~s ~nd Pr~paid Expens• 

7. 3 Schedu le IAIOI -Leasehold Inte r est 1n R~a l 
Property 

1 .4 Schedule IAicl - ree rnterest i n Real 
Proper t '/ 

7 .5 Schedule IAidl - All oth~c Inter~sts 1n Land ' 
Leases ( lnclurlinq Options Therefor 
~nd all Gas, 011 ' Hl neral Riqh1:s 
' Royalt ies) 

7.6 Schedule lA(el - Permits dnd Lt censes 

1 .7 Sc hedule IA(fl - Contrac ts (lncl~dinq Conditional 
Sa les Contract~). C~m•itt~ents, 
Purcha se a11J Sa l~ Orders and 
npttons 

7. 8 Schedute lA 1 h; - Pat~nts . c .,pyri')hts, Tr adentarks 
and Serv1~e Marks 

7. 9 Schedule IAik l - Inventori es 

7.1 0 Sche-1ule lAII I- Ma..:hine r y s t:4utp111ent, Compu ter 
Hardware, Marin~ Vessels ' 
£4~ipment , Vehicl~s ' Aircraft 
1. Aer 'Jnaut ica l t:quipCDent, ' all 
~ttachments ana Pacts therefor, 
Small Tool s, l ntereata in Pistur~t. 
Furnishin9s ' Improve•enta (Whether 
f"ee or Leasehold}, Pac:tory 
Equipment, Factory AutOMotive 
Equipm~nt and Of fice Purn1ture ' 
£q u1pment. 
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7.11 Schedule lAin! - •:e nclln Assets l.ss te<t o n Chrosulloy 

!ll.;tur.,l aesources Company's 
AJmsn tstrat lve Ledger 

' .I.! Scheclule IS!d l - Excluded Assets 

7 13 $~h~dule ~ - Cumb1n~d lnter tm Bal anc~ Sheet 
•i a ted 3/ll / 80 

7. 14 Schedul e l1o1 - "et sook ~~lue Oet tn it 1on 

<. 15 Schedule 4 1ul - A11oc~tt on o t Purchase Price 

7. t 6 SChedule ~~vI I - t.1abtl1 t se"i Assumed 

, 
• 17 Schedul e b(d l - <k•J.lnl zatll) ll "'"' Ou.:. l if J c at 10n 

7. 1 s :>cnedule olbl - A" Lloor I l.H I r,n 

7 . 19 !lchedule 6 (c l - Tl t) ~ to iiS.S~t S Sold 

"! ~t) Sch edule 6(d) - C.s e n.s, e"cu•at. r ... nct:-s, ' Se cu ri ty 
lntete:its 

7. ~ 1 Schedu le 6 1td - Condi t l•ln <) ( Assetrl 

i.2 :! Schedule n! t 1 - Cvn<lemnat 10n ' Rezon1.nq 

7. 23 Sc)\edule 61~) - Qualit y oc Inventories 

7. 2 ~ Schedule 6Ch l - l.i tlq.:Jt ion 

7.~S Schedule 6Ci ) -Compliance with Law 

7.~ 6 Schedule 6(jl - Defaults unner Cont ract s , Leases' 
oth~c Agcr.ements ' Consents 

1.27 Schedule 6(kl -Employment Contcacts, Consult ing 
~qceements, Collective Aa~galninq 
Aqree111ents 

7 .~8 Schedule~(\) -Pur chase~ Sales Orders/Cona1qnmenta 

7.~9 Schedul e 6(n) - Pat~nts, Copy ciqhts, Trademarks, 
Service Marks ' Trade Names 

7.JQ Schedule 6(n) - ~ inanc ial ~tat~ments- 11/Jl /79 & 
12/3 1/78 • l year Profit ' t.oss 

7 . .ll Schedul<! 6Cql - Loss Contracts, Busi ne!IS Rela tionships 

7.32 Sche.:iu l e 6( rl -Loans to t:•hployce!l' Increases in 
CompensatJ(')O 

7.J J Schedule 6ts) - Subsidiacies, Locati()n of Assets , 
Consent !I •)f ~·nn~ l q n Gov<ern••ents 

7.3 ~ ~chedule 6Ctl -Curtailment ~ fUtilities • energy 

7.J'J :3chedule f> ( ul - Ha :ar.:lous l~ as te 

7.J 6 Schedule 6(v) -Offset • nefense celatinq to Accounts 
Receivable ' Notes Receivable 
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LJ7 Schedul~ 6(w) - List of Outstanding Product/Service 

Cla,,.s " necalls 

~.38 S~hedule 61xl - Chanqe Lft Accounttnq Methods 

~.39 Schedule o(y) - Orrltnary Course of Business 

7. 40 Schedule 6(z ) - CapLtal P.xpendl tuces in Excess or 
SIOO,OOO 

7. ~ 1 Sch.:dule 6 ( aa) - Expansaon of r.to.sinq o f Retioil Stor-e! 

1. 42 s,·heclu le 6(bhl - Prepaa ,! l!:~ penSP. S 

, . 4) Schedule 9{ a ) - ContiJ~nttioltty Agreement 

1.44 Schedule 10 - Buyer's Financtnq 

B. Addenduaa to Purchase Aqreemeut Schedul<!S 

9. £rht~l tS to the Purchase Aqreement 

9.1 Extlibit ~(c)(iJ(ll - NonCo)mpetition Aqree111ent 

'~.2 Exhibit: 4( r-l\tl t;!l - Bill o t Sale 

9.J ~xhibit 41cl(al(ll -Act of Sale- Yard l 

q. 4 Exhtbit 4(c)(i)(4l -Act of Sale- Duson 

9.5 Exha bit 4(c l{il(~) -Vessel Enro llments 

<!.6 £thibit 4(C)Iiv) - nptnlons of Counsel for 
Chroona lloy 

9.7 £xhtblt 4( c) (v) - £sccow Agreement 

~.il Ex ht bi t 41cl! ixl - c)p tntons of Counsel for OSt 

~.'1 Exhibit 4( cl(~H il - Utiltty eaaement Aqree111ent 

9.10 Eshibit 4(c)(xi(2J -Servitude of way for PrivAte 
A.> ads 

9. 11 Exhibit 41cll1l( ll - u rainage Servitude Aqree•ent 

•.12 £~h1blr 41cllsJ(4J - A~reement Granting Right of 
f' r st Refusal to Purchase 

'l.ll E:xhtbit 4(Cl(x)lS) - Joint Use of Co111pany Canal 

9.14 Exh i b i t 4lcl(x)(6) - Jotnt Use of Radio Tower 

~.15 Exhibit 4(C)(sll7) - Sew~caqe Easement 

"1. 16 t:Khlhit 4(cl(x)(d) - Jotnt Use of Parkinq t.ot 
facilitiee 

~.17 Exhibit 41cJ(xlt9J - NonCompetition Agreement 

~.It! t::xhibit 4(c) <•l ( IOJ - Computer Service Agree•ent 
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10. 

11. 

12. 

1). 
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't.19 Exhibit 4Cc)(x)(11) - ASSl<Jnlllent ""ssu•ption 

Agreement 

9.20 Exh•blt ~lc)(xlCI~) - Railro~d Spur Line Aqreem 

9.21 Exhibit 4(c)(xl{1l) - Tr~nsitlonal Ag~eement 

9.22 Exhibit 41clcxH14)- Oelta Servlcee, lnc. Non
Competition Letter ' Sch~ 
I thereto 

~ .2 3 Exhibit 41cltxii1Sl- Aqreement Concerninq Real i 

~ .24 Exhibit 4(el - Jo1n~ I nstruCtiOns 

'L 2 7 E•h ih ( t I ~I a I 

- Co-Vanturers, Repres~ntatJ 
wo~rrant1es 

- Cn-V?nT.urers, R·eprf:scntati 
'Jia rrant 1cs 

- Cash Account Adjustment 

tlonCompetltlon Agreement - Chro;aalloy .l.mer1can Corporatio 

Ril\ r, fSale 

Act o f Sale - Yard I 

Act of Sale - Ous on 

Vessel En roll•ents 1141 

IS. ')pini o n o f Counsel f o r \ l'lromalloy A•nertcan Corporation 

16. Op i n1on o f Counsel tor Buyer: 

~ . Opinion cC Counsel - Lewis, Rice, Tucker, Allen 
~nd Chubb, for Delta Se ·rv•ces lndustcles. 

b. •1pin1on of Counsel - Wat.kine, Walker' Prejeant, 
tor Delt1 Services IndustrieS. 

c. ~p inion of Counsel - Levis, ~ic~. Tucker, Allen 
:tnd Chubb, ror Delta Services. Inc. 

J. Opinaon of Counsel - Barrett, Smith, Schaparo, 
~imon ' Ar~strong, for Delta ~eYvlces, Inc. 

•· Optntnn ot Counsel - Stephen L. Bernstein, co 
~cwis, Rice, Tucker, .l.llen' Chubo for Granite 
Capi td Corp. 

f. Opin ion vf Counsel -Stephen L. Oernste~n. to 
Chromalloy Am~r1can Corporation for Gran1te 
<:apital Corp. 

I 7. t:scrow Agreeeent Ineumbancy Cet· t if icato! 

18. f.scrow Agtee~ent 

lL ~:screw Letter Agr.:e~~<ent - Lewis, kice, 'l'ucker, All.en 
snJ· Chubb 
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;o . Ut1l1ty Easement Aqre~•ent 

~~ - ~ecvttude of w~y for Pr1va te Roads 

l l . Aqreement Crant&nq ~lqht of Flr~t Refusal to Purchase 

~ 4. J o1nt Use o f Company Canal Agreement 

:s . .lotnt Use of Radi o ·rower Aq~ee111ent 

: 6. Seweraqe E4sement Aqreement 

:!7 . . lotnt lise n t Parlc l n'J Ar ea f.l.:tll{)eS Aqr:eelhent 

~ S. ~atlroad Spur: Ltne Aqrv~ment 

~9. Agreement Concerning Realty 

30. Co111puter Service Agreement 

J I . tll')oCOIIpet t c ton Aqreement - Delta Services 1 ndust des 

]2 . NonCompec&·t ion Lat ter - nelta SC C\fiCes, Inc. 

Jl. Transitional Agreement 

34. Agree ment with Respe ct to the Profit Sharinq Plan 

JS. Ass ignment and Assuapt! on Ag cee•ent 

36. Co-Venturers, Representat ions ~ Warrantiel - Delta 
Services, Inc. 

ll . Co-Venturers, Representations ' warranties -
Gran1te Cap ital Corp. 

38. Certified Resolut ions .;~ f ChrOftlalloy AIIIN:ican Corporation 

19. ( IHollalloy AmeCl.:an Corporation Certified Pension 
Co.,Mittee Resolution 

~0. Authorization L~ttec - Delta Services, Inc. 

41. Autho rization Lett~r - Gr~nite Capital Carp. 

~2. Orantte Capital Cn rp. - ~ssistant Secretary 
Cert. i f l cat i on 

.fl. Letter A.green~ent - l'urnicure and P! xturee Retained by 
Chromalloy 

44 . Recordation l\qre.tl8ent - l:' hrOOII•lloy, first. !fat.lonal 
Bank in St. Louis, Bankers Trust Co. and Delta 
Serv ice • Industries. 

45. General Release ot Leon Toups 

~6. Side Letter A9ree•ent with Leon Toups r~ardl.nq the 
Special Consultin9 A9reement 

47. Oelta Services Industries' ReceipL for Cloaing·labibits 

48. Pederal ~rade Com~ission txeaptio n Letter 
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